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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 9653401

The Registrar of Companies for England and Wales, hereby certifies that:
HAWKWEED COMMUNITY ENERGY C.I.C.

is this day incorporated under the Companies Act 2006 as a Community
Interest Company; 1s a private company, that the company 1s limited by
shares; and the situation of the registered office 1s in England and Wales

g

*N09653401F*
Given at Companies House on 23rd June 2015.
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In accordance with
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INO

Section 9 of the %
Companies Act 2006

Apphcatlon fo I‘EngTEI’ a company Companles House

A fee 1s payable with this form.

Please see 'How to pay’ on the last page

 What this form s for What this form is NOT fo *A49T2XZ4*
You may use this form to register a You cannot use this form t A0S 18/06/2015 #161
private or public company a hrited liability partnersh COMPANIES HOUSE
this, please use form LL INO “AGTWTQYP"
A10 21/05/2015 #57
COMPANIES HOUSE

Part 1 Company details

Company name

To check f a company name 15 availahle use our WebCHeck service and select
the 'Company Name Availabihity Search’ option

www.companieshouse.gov.uk/info

I Please show the preposed company name below

Proposed company
name in full @

For official use

lHawkweed Community Energy Ci1C

|
[ 19lp1glal¢loit

<+ Fiiling i this form
Flease complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

©@Duplicate names
Duplicate names are not permitted
A list of registered names ¢an
be found on our website There
are various rules that may affect
your choice of name More
nformation on this 1s availlable in
our guidance booklet GP1 at

www companieshouse gov uk

Company name restrictions @

Please tick the box only f the proposed company name contams sensitive
or restricted words or expressions that require you to seek comments of a
government department or ather specified body

[] tconfirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropriate, has been
sought of a government department or other speaified body and ! attach a
copy of their response

@ Company name restrictions
Alist of sensitive or restncted
words or expressions that require
consent can be found i our
gurdance booklet GP1 at-
www companeshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the hox if you wish to apply for exemption fram the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

[J ! confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

©Name ending exemption
Only private companies that are
fimited by guarantee and meet other
specific requirements are eluqble
to apply for this For more details,
please go ta our website
www companieshouse gov uk

Company type®

Please tick the box that descnbes the proposed company type and members’
habihty {only one box must be ticked)

Public limited by shares

Private inited by shares

Private hmited by quarantee

Private unhmited with share capital

Private unhmited without share capital

ENIE S|

O Company type
1 you are unsure of your company’s
type, please go to our website
www companeshouse gov ik

CHFPOOO
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Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales

Wales

Scotland

Northern freland

Loy

O Registered office
Every company must have a
registered office and this is the
address to which the Registrar wall
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern

be in Wales, Scotland or Northern
treland respectively

Ireland companies, the address must

Registered office address ®

Please give the registered office address of your company

Building name/number [ Wood Farm
Street |Wells Road
IThea!e
Post town I Wedmore
County/Region I Somerset
e N N NN TN N

8 Registered office address
You must ensure that the address
shown in this section ts consistent
with the situation indicated i
section A5

You must provide an address in
England or Wales for companies to
be registered In England and Wales

You must provide an address in
Wales, Scotland or Northern ireland
for compantes to be registered in
Wales, Scotland or Northem Ireland

respectively

Articles of association e

Please choose one option anly and tick one box only

Option 1 t wish to adopt one of the following model articles in its entirety  Please tick
only one hox
[0  Private mited by shares
[0 Private imited by guarantee
[} Public company

Option 2 | wish to adopt the following medel articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
(1 Private imited by shares
(] Prvate imited by guarantee
(]  Public company

Option 3 [ wish to adopt entirely bespoke articles ) attach a copy of the bespoke

articles to this application

O For details of which company type
can adopt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles@

Please tick the box below If the company’s articles are restrcted

1

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companteshouse gov uk

CHFPOOD
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

Secretary

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appotnt at least one secretary

Private companies must appoint at least one director who 1s an indiidual Pubhc compantes must appoint at least

For a secretary who is an individuai, go to Section B1, For a corporate secretary, go to Section C1, For a
director who is an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appomntments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections €1-C5

Title* ]—'

Full forename(s)

Surname

Former name(s) &

-
-

@ Corporate appomntments
For corporate secretary
apposntments, please complete
section C1-C5 mstead of
section B

Additional appointments

If you wish to appoint more
than one secretary please use
the ‘Secretary appointments’
continuat:on page

@ Former name(s)
Please provide any previous names
which have been used for business
purposes 1 the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©
Building name/number r O service address

This s the address that will appear
Street I

-

Post town l

County/Region

-
Postode rrrrrirr

Country r

on the public record This does not
have to be your usuat residential
address

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

if you provide your residential
address here 1t will appear on the
public record

E Signature o

t consent to act as secretary of the proposed company named i Section A1

Signature Sqgnature

X X

O 5ignature
The person named above consents
to act as secretary of the proposed
company

CHFPOGO
05/12 Version 5 0
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Application to register a company

Corporate secretary

Corporate secretary appointments o

Please use this section to list all the corporate secretary appointments taken
an formatron

Name of corporate
body/firm

Building name/numbe

Street

Post town

County/Region

|
|
i
|
|
|
|

Postcode

Country

rﬁfrrrrr

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
"Corporate secretary appointments’
continuation page

Ragistered or principal address
This 15 the address that will appear
on the public record This address
rmust be a physical location for the
delivery of documents |t cannot be
a PO hox number {unless contained
within a full address), DX aumber or
L# (Legal Post in Scotfand) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

4+ Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ®

Please give details of the register where the company file 1s kept (including the
relevant state) and the registratron number in that reqister

Where the company/
firm 1s registered ©

Registration number

OEEA
A fult hist of countries of the EEA can
be found 1n our guidance
www companieshouse gov uk

©This 15 the register mentoned In
Article 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If apphcable, where
the companyffirm 1s
registered @

Registration number

|
|
|
|
|
|

ONon-EEA
Where you have provided details of
the regsster (including state) where
the company or firm 1s regsstered,
you must also provide 1ts number m
that register

Signature ©

| { consent to act as secretary of the proposed company named in Section A1,

O Signature
The person named above consents

Signature Signatuze to act as corporate secretary of the
X x proposed company
CHFPOOO
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Application to register a company

o1

Director appointments ¢

Please use this section to list all the director appointments taken on formation
For a corporate director, comptete Sections E1-E5

Title*

IMrs

Full forename(s)

|Vanessa Louise

Surname |Becker-Hughes

Former name(s)® Hughes

Country/State of UK

residence ©

Nationality |Brmsh

Date of birth IETF F‘TF W’E‘FF}—

Business occupation

(if any) 0

|Manag|ng Director

Q Appointments
Private compamies must appoint
at least one director who 1s an
ndividual Public companies must
appomt at least two directors, one of
which must be an indwiduat

@ former name(s)
Please provide any previous names
which have been used for business
purposes in the last 2 years.
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4

©Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
apporntments’ continuation page

Director’s service address®

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building name/number I Wood Farm

Street | Wells Road
1 Theale
Post tawn ] Wedmore
County/Region ‘ Somarset
st (s[5 [2 5] [4]5[T
Country l

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Regstered Office’ of your service
address wifl be recorded 1n the
proposed company's register of
directors as the company’s registered
office

i you provsde your residential
address here it will appear on the
public record

o3

Signature ©

| consent to act as director of the proposed company named in Section A1,

Signature

Sygnature

X A= X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPCOO
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Application to register a company

Director appointments @

Please use this section to st all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title* [Mr

Full forename(s) |Rob|n

Surname [Mewes

Former name(s)®

e o

Nationality IBrltlsh

Date of birth [WITB— r”b—’_"S— FWEP—B—

Business occupation
(f any}o

|Managmg Director

© Appointments
Private companies must appomt
at least one director who 1s an
mcividual Public companies must
appoint at least two directors, one of
which must be an indwdual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years
Married women do not need to give
former names untess previously used
for business purposes.

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

if you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address©

Please complete the service address befow You must also filt in the director's
usual residential address in Section D4

Bullding name/number IQumneys

Street lPIud Street
|
Post town | Wedmore
County/Region | Somerset
oaie [ [s [2[s ] [+]en
Country r

O Service address
This 15 the address that will appear
on the public record This does not
have 10 be your usual residential
address

Please state ‘The Company’s
Registered Office’ if your service
atdress will be recorded in the
proposed company's register of
directors as the company's reqistered
office

If you provide your residential
address here it will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section A1,

Signature

Swgnature

X -\l X

OSignature
The person named above consents
to act as director of the proposed
company

CHFPOOO
05/12 Version 5 0
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Application to register a company

Corporate director

Corporate director appointments @

&I

[ Please use this section to st all the corporate directors taken on formation

Name of corporate I

body or firm I

8uilding name/numberl

Street l

Post town

County/Region

Postcode

T rrrrt

Country

© Additional appointments
if you wish to appoint more than one
corporate direclor, please use the
“Corporate director appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record This address
must be a physica! location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Lagal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director reqistered wrthin the European Economic Area (EEA)?

+ Yes Complete Section £3 only
+ No Complete Section E4 only

EEA companies @

Please give detaits of the register where the company file 1s kept (mcluding the
relevant state) and the registration number 17 that register

Where the company/

firm 1s registered©@ ‘

Registration number I

L1437
A full list of countries of the EEA can
be found in our guidance
www companieshouse gov uk

O This 1s the register mentioned in
Articte 3 of the first Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give details of the Jegal form of the corporate body or firm and the law by
which tt1s govemned If applicable, please also give details of the register i which
it s enterad (induding the state) and 1ts registration number 1n that register

Legal form of the

corporate body
or firm

Governing law

If applicable, where

the company/firm s

|
-
|
[
[
|

©Non-EEA
Where you have provided detarls of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

registered ©
If apphcable, the
registration number
E Signature ©

I consent to act as director of the proposed company named in Section Al @Signature

The person named above consents

Signature Spanse to act as corporate director of the

X X proposed company

CHFPOOO
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Apphcation to register a company

Part 3 Statement of capital

Does your company have share caprtal?
4 Yes Complete the sections below
4 No Goto Part 4 {Statement of guarantee)

F1 Share capital in pound sterling (£)

Ptease complete the table below to show each class of shares held m pound sterling
If all your 1ssued capital is tn sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount {f any) unpad Number of shares @ Aggregate nominat vatue €
{E g Ordmary/Preference etc } each share @ on each share @
Crdinary £1 £0 10 £10
£
£
| I E
[ Totals] 10 I £ 10
F Share capital in other currencies
Please complete the table below to show any dass of shares held in other currencias
Please complete a separate table for each currency
Currency |
Class of shares Amount paid up on Amount (it any} unpaid Number of shares €@ Aggregate nomnal vatue ©
{E g Ordwnary/Preference etc ) each share @ on each share ©
Totals
Currency
Class of shates Amount paud up on Amount (f any} unpaid Number of shares @ Aggregate nominal value @
(E g Ordinary/Preference et ) each share O on each share

Totals

E Totals

Please give the total number of shares and total aggregate nominal value of
tssued share capital

Total number of shares |10

Total aggregate

nomunal value @ £10

O Total aggregate nominal value
Ploase list total aggregate values in
different cumenaes separately For
example £100 + €100 + $10 etc

©@Induding both the nominal value and any
share premium

© Number of shares 1ssued muttiphed by
nominal value of each share

Continuation Pages

@ Total number of issued shares in this class. page if necessary

Please use a Statement of Capital continuation

CHFPOOD

05/12 Version 50
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Application to register a company

Statement of capital (Prescribed particulars of nights attached to shares)

Please give the prescnibed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables i1 Sections F1 and F2

Class of share

Ordinary

Prescribed particulars
L1

The shares have attached to them full voting, dividend and capital
distnbution (including winding up) nghts The shares are
non-redeemable

©Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
ncluding nghts that anise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to partcipate
n a distnbution,

¢ particudars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are habte to be
redeemed at the option of the
company or the shareholder and
any terms or conditionss refating
to redemption of these shares

A separate table must be used for
each ctass of share

Cantinuation pages

Please use the next page or a
‘Statement of Capital (Prescnbed
particulars of nights attached

to shares)’ contnuation page if
necessary

CHFP0OO
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Application to register a company

Class of share

Prescribed particulars
(1)

O Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
incduding nghts that arse only in
cerfain arcumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distribution,

¢ particulass of any nghts, as
respects capital, to pariicipate in a
distrtbution {including on winding
up) and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condinions relatng
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPOOO
05/12 Version 5 0
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Application to register a company

Initial shareholdings

This section should only be completed by compames incorporating with share capital

Please complete the details below for each subscrnber

The addresses will appear en the public record These do not need to be the

subscribers' usual restdential address

inttial shareholdings
Please List the company's subsenbers
n alphabetical order

Please use an ‘Inwial shareholdings’
continuation page if necessary

Subscriber’s detarls

Class of share

Number of shares

Currency

Nomenal value of
each share

Amount {if any)
unpad

Amount paid

Kame

Vanessa Becker-Hughes

Qrdinary

Sterling

£1

£0

£5

Adrlress

Wood Farm
Theale

Somerset BS28 4SL

Name
Robin Mewes

Ordinary

Sterling

£1

£0

£5

Address

Quinneys
Plud Street
Wedmore

Somerset B528 4BH

Name

Address

Name

Address

Mame

CHFP0O0O
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
4 Yes Complete the sections below
=+ No Goto Part 5 {Statement of comphance)

Subscribers
Please complete this section if you are a subscrniber of a company hmited by O Name
guarantee The following statement 1s being made by each and every person Please use capital letters
named below © Address
The addresses in this sectton will
| confirm that if the company 1s wound up while | am a member, or within appear on the public record They do
one year after | cease to be a member, | will contribute to the assets of the not have to be the subscribers” usual
company by such amount as may be required for residentia| address
- payment of debts and lrabilities of the company contracted before | © Amount guaranteed
cease to be a member Any valid currency s permitted
- payment of costs, charges and expenses of winding up, and, Conttnuation pages

Please use a "Subscribers’

- adjustment of the nghts of the contnbutors among ourselves,
continuation page if necessary

not exceeding the specified amount below

Subscriber’s details

Forename(s) ©

Surname @

Address &

Postcode T rrrrrrr

Amount guaranteed © I

Subscriber's details

Forename(s) @

Surname &

Address ®

Postcode rrrrrrr

Amount guaranteed © |

Subscriber's details

Forename(s) @ l

Surname ©@

Address @

o [ [ [ [T

Amount guaranteed ® l

CHFPOOO
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Application to register a company

Subscriber's details

Forename(s) ©

Surmame @

Address @

Postcode Trrrrrrr

Amount guaranteed ® |

Subscriber's details

Forename(s) @

Surname @

Address @

e [T

Amount guaranteed © 1

Subscriber’s details

Forename(s) @

Surname ©

Address @

Poscae BEEEEREE

Ameount guaranteed © |

Subscriber’s details

Forename(s} ©

Surname ©

Address @

Postcode rrrrrrr

Amount guaranteed @ ‘

Subscriber's detatls

Forename(s} @

Surname @

Address @

e [ [T [T

Amount guaranteed © |

@ Name
Please use capital letters

9 Address

residential address

© Amount guaranteed

Continuation pages
Please use a "Subscribers’

CHFPOOO
05/12 Version 50
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Application to register a company

Statement of compliance

This section must be completed by ali companies

Is the application by an agent on behalf of all the subscribers?

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Piease complete this section if the application 1s not delivered by an agent
for the subscnibers of the memorandum of associatron

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Sgnalure

X X

Subscriber's signature

Sgnatwre

X X

Subscenber’s signature

Smnature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

Subscnber's signature

Swgnature

O Statement of compliance
delivered by the subscribers
Every subsenber to the
memorandum of association must
sign the statement of compliance

CHFPOOO
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Application to register a company

Part5

Statement of compliance

l This section must be completed by all companies

Is the application by an agent on behalf of all the subscnibers?

+ No Go to Section Ht {Statement of compliance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of comphance defivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature

X X
M —

Subscriber's signature

Signature

X X
AN

Subscriber's signature

X X

Subscriber's signature

Srgnature

X X

Subscriber’s signature

X X

Subscnber's signature

%4

Subscnber's signature

Subscnber's signature

@ Statement of compliance
delivered by the subscribers
Every subscniber to the
memorandum of asseaation must
sign the statement of compliance

CHFPOOO
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Application to register a company

Subscnber's signature [ S

Contmuation pages

Please use a ‘Statement of
cormpliance delwvered by the
subscribers continuation page if

mare subscribers need to sgn
Subscniber’s srignature | o
Subscriber’s signature | Hsere
Subscriber's signature | Sz
Statement of compliance defivered by an agent
Please complete this section if this application is delivered by an agent for
the subscnbers to the memorandum of assoaiation
Agent's name
Building name/number
Street I
Post town
County/Region I
Postcode rirrrrerrr
Country
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent’s signature Sgranae
CHFPOOO
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Application to register a company

E Presenter information

n Important information

You do not have to give any contact information, but if
you do it wal! help Companies House if there ts a query
on the form The contact information yous give will be
visible to searchers of the public record

Guxtoame  Ant Flanagan

Cemparynae Gower Power Co-op CIC

adas Thg Old Hay Bam

| Gower Hertage Centre

I

Please note that all information on this form
will appear on the public record, apart from
infarmation relating to usual residentral
addresses.

E How to pay

A fee is payable on this form.

Make cheques or postal orders payable to
'Companies House' For information on fees, go
to www compameshouse gov uk

EWhere to send

[ e parkmill
, CountyRegion

= (s [as [
IDX

IT‘“‘“" 0782 4860803

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to ancther adkiress
shown below

O At the registered office address (Given in Section A6}
[ At the agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information mussing.

Please make sure you have remembered the

following:

{1 You have checked that the proposed company name 15
avallable as well as the vanous nules that may affect
your choice of name More information can be found
in guidance on our website

O I the name of the company is the same as one

already on the register as permittad by The Company

and Bustness Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appomtinent sections

Any addresses given must be a physical location

They cannot be a PC Bax number (unless part of a

ful! service address), DX or LP {Legal Post in Scottand)

number

The document has been signed, where indicated

All relevant attachments have been incfuded

You have enclosed the Memorandum of Association

Yout have enclased the correct fee

ao

opooa

You may return this form to any Companies House
address, however for expediency we advise you to
retum rt to the appropriate address below

For companies registered in England and Wales
The Regrstrar of Companies, Compamies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for, or have been granted a sectton
243 exemption, please post this whole form to the
different postal address below

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse govuk
or ematl enguines@companieshause gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Thes form has been provided free of charge by Compantes House

CHFPOOO
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The Companies Act 2006
Community Interest Company Limited by Shares
Memerandum of Association "
of
Hawkweed Commumnity Energy CIC

Each subscriber to this Memotandum of Association wishes to form a company undel
the Compames Act 2006 and agrees to become a member of the Company and to take
at least one share.

Name of each subscriber”™ Authentication by each subscriber

Vanessa Becker-Hughes M\-P'\f/ .
Robin Mewes @pﬂ

Dated[ |8/ S ~1S. ]

' On the different types of hmited company forms available to CICs, see [Part 3] of the Regulator’s
wformation and guidance notes

" Section 33 of the Companies (Audst, Investigations and Community Enterprise) Act 2004 provides
that the name of any community interest company which 15 not a public company must end with erther
the words “community interest company” or the letters ¢ 1¢’ (or, if the articles state that the
company’s registered office 1s to b situated i Wales, with the words “cwmni buddiant cymuncdol” or
the mimals “cbc’)

“ For companties incorporated atter 1 Qctober 2009 the memorandum of association will consist only
of the names of the subscribers of the company I you are an existing company incorporated prior to |
October 2009 and wishing to become a community interest company you will need to incorporate the
televant provisions of your current memorandum into the articles of the community interest company
® For lustration, space for one subscriber has been supplied here There is no upper limut to the
number of subscribers and further entries may be added as appropniate
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The Companies Act 2006
Articles of Association
of

Hawkweed Community Energy C.1.C.

INTERPRETATION
Defined terms

The intetpretation of these Articles 1s governed by the provisions set out in the
Schedule to the Articles

COMMUNITY INTERST COMPANY AND ASSET LOCK
Cemmunity Interest Company
The Company shall be a community interest company
Asset Lock®
The Company shall not transfer any of 1s assets other than for full consideration
Provided the conditions 1 Article 3 3 are satisfied. Article 3 1 shall not apply to.

(a) the nansfer of assets to any specified assct-locked body, or (with the consent
of the Regulator) to any other asset-locked body, and

(b) the transfer of assets made for the benefit of the community other than by way
of a transfer of assets into an asset-locked body

The conditions are that the transler ol assets must comply with any restrictions on the
transfer of assets for less than full consideration which may be set out clsewhere 1n
the Memorandum and Articles of the Company

If
341 the Company 1s wound up under the Insolvency Act 1986, and
342 all its habihities have been satisfied

any residual assets shall be given or transferred to the asset-locked body specified 1n
Article 3 § below *

For the purposes of this Article 3, the following asset-locked body 15 specified as a
potenhial recipient of the Company’s assets under Articles 3 2 and 3 4

Name Gower Power Co-op CIC

1 18/05/2015
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92

(Please note that a community interest company cannot nominate itself as the asset
locked body It also cannot nominate a non-asset locked body. An asset locked body
15 defined as a CIC or charity, a permitted industrial and provident society or non-UK
based equivalent )

Company Registration Number (if applicable): 08586218
Registered Office: Sunnyside. Phillips Field. Parkmill Swansea SA3 2EP
Not for profit

The Company is not established or conducted for private gain any surplus or assets
are used principally for the benefit of the commumity

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Obhjects

The objects of the Company are to carry on activities linked to rencwable cnergy
which benefit the community and in particular (without limitation) to support
community resilience and environmental projects which address fuel poverty, provide
education and enhance biodiversity.

Powers

To further 1ts objects the Company may do all such lawful things as may [urther the
Company’s objects and, 1n particular, but. without hmitation, may borrow or raise and
secure the payment of money for any purpose including for the purposes of
wvestment or of raising funds.

Liability of sharcholders®

The hability of the sharecholders 1s lirmted to the amount, 1f any, unpaid on the shares
held by them

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES’
Directors’ general authority

Subject to the Articles. the Directors are responsible for the management of the
Company’s business. for which purpose they may exercise all the powers of the
Company

Shareholders’ reserve power

The shareholders may. by special resolution, direct the Directors to take. or refrain
from taking, specific action

No such special resolution invahdates anything which the Directors have done before
the passing ol the resolution
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11.

12.

13.

131

132

Chair

The Dircctors may appoint one of their number to be the chair of the Directors for
such term of office as they may determine and may at any tume remove hum o1 het
from office

Directors may d'elegate6

Subject io the Articles, the Direclors may delegate any ol the powers which are
conferred on them under the Articles or the implementation of their decisions or day
to day management of the affairs of the Company

(a) to such person or commuitee.

() by such means {(including by power of attorney);
(c) to such an extent;

(d) i relation to such matters or lerritores, and

(e) on such terms and conditions,

as they think fit

Il the Directors 5o specify. any such delegation may authonse further delegation ol
the Directors’ powers by any person to whom they are delegated

The Directors may revoke any delegation wnn whole or pait, or alter 1ts terms and
conditions

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively7

Any decision of the Directors must be cither a majority deusion at 4 meeting or a
dccision taken in accordance with Arucle 18 In the ¢vent of the Company being a
single director company, a majority deciston is made when that single Dircctor makes
a dceision

Calling a Dircctors’ mceting

Two Directors may (and the Secretary, 1f any, must at the request of two Directors)
call a Directors” meeting

A Directors’ meeting must be called by at least seven Clear Days® notice uniless
cither-

13.2 1 all the Directors agree, or

(V8]
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134

14.

14 1

142

14.3

16.

13.2,2 urgent circumstances require shorter notice.

Notice of Directors” meetings must be given to each Director
Every notice calling a Directors” meeting must specify

13 4 1 the place. day and time of the meceting. and

13.4 2 1f 1t 18 anticipated that Directors participating in the meeting will not be 1n the
same place. how it 1s proposed that they should communicate with each other
during the mecting.

Notice of Directors’ meetings need not be in Writing.

Notice of Directors” mectings may be sent by Electromic Means to an Address
provided by the Director for the purpose

Participation in Directors’ meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a
Directors’ meeting. when

14 1.1 the meeting has been called and takes place in accordance with the Articles.
and

14 1 2 they can each commumicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determuning whether Directors are participating m a Directors’ meeting, it is
wrrelevant where any Director 1s o1 how they communicate with each other 8

If all the Directors participating in a meeting are not in the sume place. they may
decide that the meeting is to be treated as taking place wherever any of them 1s

Quorum for Directors’ meetings9

At a Directors™ meeting, unless a quorum 1s participating, no proposal 1s to be voted
on, except a proposal to call another meeting

The quorum for Directors’ meetings may be fixed from time to thme by a decision of
the Directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s
[two]

If the total number of Directors for the time being is less than the quorum required,
the Directors must not take any decision other than a decision

153 1 to appoint further Directors, or

153 2 to call a general meeting so as to enable the shareholders to appomt further
Dhrectors

Chairing of Directors’ meetings
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17 1
172
173
18.

181

19.

191

192

The Chair, 1f any, or in his or her absence another Director nominated by the
Directors present shall preside as char of cach Ducctors’ meeting

Voting10

Questions arising at a Directors’ meeting shatl be decided by a majority of votes
Tn all proceedings of Directors each Director must not have more than one vote '
In case of an equality of votes, the Chair shall have a second or casting vote
Decisions without a meeling12

The Directors may take a unammous decision without a Directors’ meeting by
indicating to cach other by any means. including without limitation by Electronic
Means, that they share a common view on a matter Such a decision may, but need
not, take the form of a reselution in Writing, copies of which have been signed by
each Director or to which each Director has otherwise indicated agreement in Writing

A decision which 1s made in accordance with Article 18 1 shall be as vahd and
effectual as if it had been passed at a meeting duly convened and held. provided the
following conditions are complied with

18 2.1 approval from cach Dircctor must be received by one person being cither such
person as all the Directors have nominated 1n advance for that purpose or such
other person as volunteers if necessary (“the Recipient™), which person may,
for the avoidance ot doubt, be one of the Directors,

18.2 2 following receipt of responses from all of the Duectors. the Recipient must
communicatc to all of the Ducctors by any means whether the :esolution has
been formally approved by the Directors in accordance with this Article 18 2,

18 2 3 the date of the decision shall be the date of the communication from the
Reciptent confirming formal approval,

18 2.4 the Recipient must prepare a munute of the decision mn accordance with
Atrticle 47

Conflicts of interest’*

Whenever a Director finds himself or herself 1n a situation that is reasonably likely to
give nise to a Conflict of Interest, he or she must declare his or her interest to the
Directors unless, o1 except to the extent that, the other Directors are or ought
reasonably to be aware of 1t already

If any question arises as to whether a Director has a Conflict of Interest, the question
shall be decided by a majority decision of the other Directors
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19.4

20.

201

20.2

21,

Whenever a matter 1s to be discussed at a mecting or decided 1n accordance with
Article 18 and a Director has a Conflict of Intetest 1n respect of that matter then,
subjcct to Article 20. he or she must

193 1 remain only for such part of the meeting as in the view of the other Directors
1s necessary to inform the debate.

19 3 2 not be counted n the quorum for that part of the meeting, and
19.3 3 withdraw during the vote and have no vote on the matter

When a Ditector has a Conflict of Intercst which he or she has declared to the
Dircctors, he or she shall not be in breach of his or her dutics to the Company by
withholding confidential information from the Company 1f to disclose 1t would result
m a breach of any other duty or obligation of confidence owed by him or her

Directors’ power to authorise a conflict of interest

The Directlors have power to authorise a Director 10 be in a posiuon ol Conilict of
Interest provided

2011 n 1elation 1o the decision to authorise a Conflict of Interest, the conflicted
Director must comply with Article 19,

201 2 1n authonising a Conflict of Interest, the Directors can decide the manner in
which the Conflict of Interest mav be dealt with and, for the avoidance of
doubt, they can decide that the Director with a Confhict of Interest can
participate in a vote on the matter and can be counted n the quorum,

20 1 3 the decision to authorise a Conflict of Interest can impose such terms as the
Directors think fit and s subject always to their right to vary or terminate the
authonsation

If a matter. or office. employment or position. has been authorised by the Directors 1n
accordance with Article 20 1 then, even 1f he or she has been authorised to remain at
the meeting by the other Directors, the Director may absent himself or herself from
meetings of the Directors at which anything relating to that matter, or that office.
employment or position, will or may be discussed

A Dircctor shall not be accountable to the Company for any benefit which he or she
derives from any matter, or from any office. employment or position, which has been
authorised by the Directors 1n accordance with Article 20 1 (subject to any hmts or
conditions to which such approval was subject).

Register of Directors’ interests

‘The Dircctors shall causc a register of Directors” mnterests to be kept A Dircctor must
declare the nature and extent of any iterest. direct or indirect. which he or she has in
a proposed transaction or arrangement with the Company or in any transaction or
arrangement centered into by the Company which has not previously been declared

6 18/05/2015




22.

23.

APPOINTMENT AND RETIREMENT OF DIRECTORS!

Methods of appointing Directors"

Those persons notified to the Registrar of Companies as the first Directors of the
Company shall be the first Directors

Any person who 1s willing to act as a Director, and 1s permutted by law to do so, may
be apponted to be a Director by a decision of the Directors

Each member of the company shall be a Director.

Termination of Directer’s appointment'®

A person ceases to be a Director as soon as

(a)

(b)

©

(d)

(e)

ey

Dircctors’ remunecration’

that person ceases to be a Director by virtue of any provision of the
Companies Act 2006, or 1s prolubited from being a Director by law,

a bankruptcy order 1s made agamnst that person, or an order 1s made against
that person 1n individual insolvency proceedings in a junisdiction other than
England and Wales or Northern Ireland which have an effect simnlar to that of
bankruptcy,

a composition 1s madc with that persen’s creditors gencrally in sausfaction of
that person’s debts.

notification 1s received by the Company fiom the Director that the Director 1s
resigning from office, and such resignation has taken effect 1n accordance with
1ts terms (but only 1if at lcast two Dircctors will remain in office when such
resignation has taken effect); or

the Director fails to atiend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for this reason

the Director ceases 1o be a member

7

Directors may undertake any services for the Company that the Directors decide.

Subject (0 the Articles and 1 particular Article 3 Directors are entitled o such
remuneration as the Directors determine

(a)
(b)

for therr services to the Company as Duectors, and

for any other service which they undertake for the Company,

Subject to the Articles and in particular Article 3, a Director’s remuneration may:

(@)

take any form. and
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245

25‘

272

28,

(b) include any arrangements (n conncction with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or 1n
respect of that Dircctor

Unless the Directors decide otherwise, Directors” remuneration accrucs from day to
day

Untess the Directors decide otherwise, Directors are not accountable to the Company
for any remuneration which they receive as Directors or other officers or employees
of the Company’s subsidianes or of any other body corporate in which the Company
15 interested

Directors’ expenses

The Company may pay any reasonable expenses which the Directors pioperly incur in
connection with their attendance at.

(a) meetings of Directors or commuittees of Directors,
(b) general meetings. or

{c) separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities 1n 1elation to the Company

SHARES
All shares to be fully paid up and issued at nominal value to a Director

No share 15 to be issued for less than the aggregate of its nominal value and any
premium to be paid to the Company n consideration forits issue

This does not apply to shares taken on the formation of the Company by the
subscribers to the Company’s Memorandum

No sharc shall bc 1ssucd to a person cxcept a Director

Powers to issue different classes of share'®

Subject to the Articles. but without prejudice to the rights attached to any exisung
share, the Company may issue shares with such nights or restrictions as may be
deternined by ordinary resolution

The Company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, and the Directors may

determune the terms, conditions and manner ol redemption ol any such shares.

Company not bound by less than absolute interests
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291

29.2

30.

301

302

Except as required by law, no person 1s to be recognised by the Company as holding
any sharc upon any trust. and except as otherwise required by law or the Articles. the
Company 1s not in any way to be bound by or recognise any interest m a shate other
than the holder’s absolute ownership of 1t and all the nights attaching to 1.

Share certificates

The Company must 1ssuc each sharcholder, free of charge, with onc or more
cerlificates 1n respect of the shares which that shareholder holds

Every certificate must specify-

(a) in respect of how many shares, of what class. 1t 1s 1ssued,

(b) the nominal value of those shares,

(©) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued 1in respect of
it

Certificates must

(a) have affixed to them the Company’s common seal,'® or

(b) be otherwise executed in accordance with the Companies Acts
Replacement share certificates

If a certificate 1ssued 1n respect of a sharcholder’s shares 18

(a) damaged or defaced, or

(b) said to be lost. stolen or destroyed.

that shareholdet 1s enutied to be 1ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the right to be 1ssued with such a replacement certificate

(a) may at the same time exercise the right to be issued with a single certificate or
scparate certificalcs,

() must return the certificate which is to be replaced to the Company if it 1s
damaged or defaced, and

{c) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the Directors decide
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32.

,
Share transfers>’

Shares may be transferred by means of an mstrument of transfer in any usual form or
any other form approved by the Directors. which 1s executed by or on behalf of the
transferor

No fee may be charged for registering any mstrument of transfer or other Document
relating to or affecting the title to any share.

The Company may retain any instrument of transfer which is registered

The transferor remains the holder of a share until the transfeice’s name 1s entered 1n
the register of sharcholders as holder of 1t

The Dircctors may refuse to register the transfer of a share to a person of whom they
do not approve.

They may also refuse to register the transfer unless it 15 lodged at the registered office
ol the Company or at such other place as the Directors may appoint and is
accompanicd by such cvidence as the Directors may reasonably require to show the
right of the transferor 1o make the transter, and by such other information. as they
may reasonably require

If the Directors refusc to register such a transfer, they shall. within two months after
the date on which the transfer was lodged with the Company send to the transferce
notice of the refusal

The provisions of this Article apply in addition to any restrictions on the transfer of a
share which maybe set out elsewhere in the Memorandum or Articles of the
Company

;
Purchase of own shares™

Subject to the articles. the Company may purchase its own shares (including any
redeemable shares) and may make a payment in respect of the tedemption or purchase
of 1ts own shares otherwise than out of the distnibutable profits of the Company or the
proceeds of a fresh issuc of shares Any share so purchased shall be purchased at 1ts
nominal value

Transmission of shares®

If ntle to a share passes to a transmittee. the Company may only recognise the
transmittee as having any title to that share

A transmittee who produces such evidence of entitlement to shares as the Directors
may properly require-

(a) may. subject to the Articles, choose either to become the holder of those
shares or to have them transferred to another person, and

(b) subject to the Articles. and pending any transfer of the shares to another
person, has the same rights as the holder had
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But transmuttees do not have the right to attend or vote at a general meeting, or agrec
to a proposcd written resolution. in respect of shares to which they are entitled. by
reason of the holder’s dcath or bankruptcy or otherwise, unless they become the
holders of those shares

Excrcise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the Company 1n Writing of that wish

if the transmuttee wishes 10 have a share transferred to another person, the transmittee
must execute an strument of transfer in respect of 1t

Any transfer made or executed under this Article 15 to be treated as 1f 1t were made ot
executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event which gave nise to the ttansmission had not occurred

Transmittees bound by prior notices

If a notice 1s given 1o a sharcholder in respect of shares and a transmutice s cntitled to
those shares, the transmittee is bound by the notice 1f 1t was given to the shareholder
before the transmittee’s name has been cntered in the register of sharcholders

DIVIDENDS AND OTHER DISTRIBUTIONS?
Procedure for declaring dividends

Subject to the Companies Acts, the Regulations and the Arucles, the Company may
by ordinary resolution declare dividends, and the Directors may, provided that such
decision 1s authonised by an ordinary resolution of the shareholders, deaide to pay
interim dividends

For the avoidance of doubt the payment of dividends shall be considered to be a
transfor of assets other than for full consideration and shall not be permutted other than
m the cireumstances prescribed in Article 3.

A dirvidend must not be declated unless the Directors have made a recommendation as
to 1ts amount. Such a dividend must not exceed the amount recommended by the
Directors

No dividend may be declared or paid unless 1t 1s 1n accordance with sharcholders’
respective rights

Unless the shareholders’ resolution to declare or Directors’ decision to pay a
dividend, or the terms on which sharcs arc issued, specify otherwisce, 1t must be paid
by reference to each sharchoider’s holding of shares on the date of the resolution or
decision to declare o1 pay 1t

If the Company’s share capital 15 divided into different classes, no mterim dividend

may be paid on shares carrying deferred o1 non-pieferred rights 1f. at the time of
payment, any preferential dividend 15 1in arrear
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The Dircctors may pay at wntervals any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment.

If the Directors act tn good faith, they do not incur any habulity to the holders of
shares conferring preferred nights for any loss they may suffer by the lawful payment
of an intenim dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s pavable 1n respect of a share,
1t must be paid by one or more of the following means

(a)

(b)

(c)

(d)

transfer to a bank or building society account indicated by the distnbution
recipient either in Writing or as the Directors may otherwise deade,

sending a cheque made payablc to the distribution recipient by post to the
distnibution recipient at the distribution recipient’s registered Address (if the
distribution 1ecipient 1s a holder of the share). or (in any other case) to an
Address indicated by the distribution recipicnt either in Wnting or as the
Directors may otherwise decide;

sending a cheque made payable to such person by post to such person at such
Address as the distribution recipient has indicated erther in Writing or as the
Directors may otherwise decide, or

any other means of payment as the Direclors agree with the distribution
recipient either in Writing or by such other means as the Directors decide

In the Articles, “the distribution recipient™ means, 1n respect of a share in respeet of
which a dividend or other sum is payable

(a)
(b)

(©)

the holder of the share, or

if the share has two or more joint holders. whichever of them 1s named first in
the register of members, or

if the holder s no longer entitled to the share by reason of death or
bankruptey. or otherwise by operation ol law, the transmitlee

No interest on distributions

The Company may not pay nterest on any dividend or other sum payable n respect
of a share unless otherwise provided by

(a)
(b}

the terms on which the share was issued, or

the provisions of another agreement between the holder of that share and the
Company
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41.

Unclaimed distributions

All dividends or other sums which are

(a) payable 1n respect of shares, and

(b) unclaimed after having been declared or become payable,

may bec invested or otherwise made use of by the Directors for the benefit of the
Company until claimed

The payment of any such dividend or other sum nto a separate account does not make
the Company a trustee 1n respect of 1L

If

(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(b) the distribution recipient has not claimed i,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t
ceases 1o remamn owing by the Company

Non-cash distributions

Subject to the terms of 1ssue of the share 1n question, the Company may, by ordinary
resolution on the recommendation of the Directors, decide to pay all or part of a
dividend or other distribution payable in respect of a share by transferring non-cash
assets of equivalent value (including, without limitation, shares or other securities 1n
any company)

bor the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think fitt including, where any difficulty arises regarding the
distribution

(a) fixing the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value n order to
adjust the nghts of recipients, and

(©) vesting dany assels 1n truslees

Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution
payable 1 respect of a share by giving the Company notice 1n Writing to that effect,
but 1f.

(a) the share has more than one holder; or

(b) more than one person 1s entitled to the share. whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,
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the notice 18 not cffective unless 1t 1s expressed to be given, and signed. by all the
holders or persons otherwise enutled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the Articles. the Directors may. tf they are so authorised by an ordnary
resolution

(a) decide to capitalise any profits of the Company (whether or not they are
available for distuibution) which atc not requued for paying a preferential
dividend. or any sum standing to the credit of the Company’s share premium
account or capital iedemption reserve, and

() appropriate any sum which they so decide to caprtalise (a “capitalised sum™) to
the persons who would have been entitled to 1t 1f it were distributed by way of
dividend (the “persons entitled’) and mn the same proportions

Capilalised sums must be apphied
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paymg up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct

A capitalised sum which was appropriated from profits available for distribution may
be applicd 1n paying up ncw debentures of the Company which are then altlotted
credited as fully paid to the persons entitled or as they may direet.

Subject to the Articles the Directors may:

(a) apply capitalised sums 1n accordance with Articles 42 3 and 42.4 partly in one
way and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable 1n fractions under this Article (including the 1ssuing of
fractional certificates or the making of cash payments). and

{(c) authorise any person to entet 1nto an agieement with the Company on behalf
of all the persons entitled which 1s binding on them 1n respect of the allotment
of shares and debentutes to them under this Article

DECISION-MAKING BY SHAREHOLDERS
Meetings™'

The Directors may call a general meeting at any time
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445

General mcetings must be held i accordance with the provisions regarding such
meetigs m the Companies Act >

A person who 1s not a shareholder of the Company shall not have any nght to vote at
a general meeting of the Company, but this 1s without prejudice to any night to vote on
a resolutton affecting the rights attached to a class of the Company’s debentures ¢

Article 43.3 shail not prevent a person who 1s a proxy for a member or a duly
authorised represemtative of a member from voting at a general meetng of the
Company

Written resolutions

Subject to Article 44 3, a written resoiution of the Company passed in accordance
with this Article 44 shall have effect as 1f passed by the Company 1n general meeting

44 1 1 A wntten resolution 1s passed as an ordinary resolution if 1t 15 passed by a
simple majority of the total voting nghts of eligible shareholders

44.12 A written resolution is passed as a spccial resolution if 1t 15 passcd by
shareholders representing not less than 75% of the total voung rights of
eligible sharcholders A written resolution 1s not a special resolution unless it
states that 1t was proposed as a special 1esolution

In relation to a resolution proposed as a written resolution of the Company the ehgible
sharcholders are the sharcholders who would have been entitled to vote on the
resolution on the Circulation Date of the resolution

A shareholders™ resolution under the Compames Acts removing a Director or an
auditor before the expiration of his or her term ot office may not be passed as a
written resolution

A copy of the writlen resolution musl be sent to cvery sharcholder together with a
statcment informing the sharcholder how to sigmify their agreement to the resolution
and thc datc by which the resolution must be passed 1f 1t 15 not to lapsc
Communtcations in relation to wrilten notices shall be sent 1o the Company’s auditors
in accordance with the Companies Acts

A sharcholder significs their agrcement to a proposcd written resolution when the
Company receives from him or her an authenticated Document identifying the
rcsolution to which 1t 1elates and indicating his ot her agieement to the resolution

4451 If the Document 15 sent to the Company in Hard Copy Form, it 1s
authenticated 1f it bears the shareholder’s signature

44 5.2 Il the Document is senl to the Company by Elecironic Means, 1t is
authenticated [il 1t bears the shareholder’s signature] or 1 the 1dentity of the
shareholder is confirmed in a manner agreed by the Directors| or [if it 1s
accompanted by a statement of the identity of the shatcholder and the
Company has no rcason to doubt the truth of that statement] or [1f 1t 1s from an
ematl Address notified by the shareholder to the Company for the purposes of
receiving Documents or information by Electronic Means]
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451

46.

47.

471

A writicn resolution 1s passed when the required majority of chigible shaicholders
have signified their agreement to 1t

A proposed written resolution lapses 1f 1t is not passed within 28 days beginning with
the Circulation Date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

Subject to the Articles. anything sent or supplied by o1 to the Company under the
Articles may be sent or supphlied in any way in which the Companies Act 2006
provides for Documents or information which are authorised or required by any
provision of that Act Lo be sent or supphied by or 1o the Company

Subject to the Articles, any notice or Document to be sent or supplied to a Director 1n
connection with the taking of decisions by Directors may also be sent or supplied by
the means by which that Director has asked to be sent or supplied with such notices or
Documents for the time being

A Director may agree with the Company that notices or Documents sent to that
Director 1n a particular way are to be deemed to have been received withm an agreed
time of their being sent, and for the agreed time to be less than 48 hours

Irregularities

The proceedings at any mecting or on the taking of any poil or the passing of a written
resolution or the making of any decision shall not be invalidated by rcason of any
accidental informality or irrcgularity (including any accidental omission to give or
any non-receipt of notice) or any want of qualification in any of the persons present or
voting o1 by reason of any business being considered which 1s not referted to in the
notice unless a provision of the Companies Acts specifies that such informaity,
irregulanty or want of quahfication shall invalidate it

Minutes
The Directors must cause minutes to be made in books kept for the purpose
47 11 of ali appointments of officers made by the Directors,

47.1.2 of all resolutions of the Company and of the Directors (including. without
limitation, decistons of the Directors made without a meeting), and

47 13 of all proceedings at meetings of the Company and of the Directors, and of
commuttees of Directors. including the names of the Directors present at each
such meeting,
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49.3

and any such munute, if purported to be signed (or 11 the case of munutes of Directors’
meetings signed or authenticated) by the chair of the mecting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any shareholdet or Duector of the Company, be sufficient evidence of the
proccedings

The minutes must be kept for at least ten years from the date of the meeting,
resolution or decision

Records and accounts®’

The Directors shall comply with the requirements of the Companies Acts as to
maimtaining a shareholders’ register, keeping financial records, the audit or
exammation of accounts and the preparation and transmission to the Registrar of
Companies and the Regulator of

annual reports,

annual returns; and

annual statements of account

Except as provided by law or authorised by the Directors or an ordinary resolution of
the Company, no person 15 entitled to mspect any of the Company’s accounting or
other records or documents merely by virtue of being a sharcholder

Indemnity

Subyect to Article 49 2. a relevant Director of the Company or an associated company
may be mdemmificd out of the Company’s asscts against

(a) any lability incurred by that Director mn connection with any neghgence,
default, breach of duty or breach of trust in relation to the Company or an
associated company,

(b} any hability incurred by that Director in connection with the activities of the
Company or an associated company in 1ts capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006), and

© any other hiability incurrcd by that Dircctor as an officer of the Company or an
associated company

This Article does not authonse any indemmity which would be prohimted or rendered
void by any provision of the Companies Acts o1 by any other provision of law

In this Article:

(a) compaiics arc associated if onc 1s a subsidiary of the other or both are
subsidiaries of the same body corporate; and
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1)} a “relevant Director™ means any Dircctor or former Dircctor of the Company
or an assoclated company.

Insurance

The Directors may decide 1o purchase and mamntamn msurance, at the expense of the
Company, for the benefit of any relevant Director in respect of any relevant loss

In this Article

(a) a “rclevant Director” means any Director or former Dircctor of the Company
or an associated company;

(b) a “relevant loss™ means any loss or lhahility which has been or may be incurred
by a relevant Director in connection with that Director’s dutics or powers n
relation fo the Company, any associated company or any pension fund or
employees’ share scheme of the Company or associated company. and

(c) companies are associated if one 15 a subsidiary of the other or both are
subsidraries ol the same body corporate

Exclusion of model articles

The relevant model articles for a company hmited by shares are hereby expressly
excluded
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SCHEDULE
INTERPRETATION

In the Articles, unless the context requires otherwise, the following terms shall have

the following meamings
Term

“Address”

“Articles”

“asset-locked body”

“bankruptcy”

“Chair™

“Circulation Date”

“Clear Days”

“community”

“Companies Acts”™

“Company”

“Conflict of Interest”

Meaning

mncludes a number or address used for the
purposcs of sending or rcceiving Documents by
Electronic Mcans.

means the Company’s articles of association,

means (1) a community interest company or a
(:hz;mly28 or a Permitted Industrial and Provident
Society; or (1) a body established outside the
United Kingdom that 1s equivalent to any of
those;

includes individual insolvency proceedings 1n a
jurisdiction other than England and Wales or
Northern Ireland which have an effect symilar to
that of bankruptcy.

has the meaning given in Articie 10,

it relation to a written resolution, has the
meaning given to 1t 1in the Companies Acts,

in rclation to the period of a notice, that period
excluding the day when the notice 18 given or
deemed to be given and the day for which 1t is
given or on which 1t 1s to take effect;

18 to be construed 1n accordance with the section
35(5) of the Compames (Audit, Investigations
and Community Enterprise) Act 2004,

means the Companies Acts (as defined in section
2 of the Companies Act 2006), in so far as they
apply to the Company;

Hawkweed Community Energy C I C

any direct or induect nterest of a Duector
(whether personal, by virtue of a duty of loyalty
to anothcr organisation or otherwise) that
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“Director”
“distribution reccipient”
“Document”
“Electronic Form and

Electronic Means”

“fully paid”

“Hard Copy Form”

“holder”

“instrument”

“Memorandum”

“paid”

“participate”

“Permitted Industrial and
Provident Society”

“the Regulator”

*the Regulations”

“Secretary”

conflicts or might conflict with the mterests of the
Company,

means a director of the Company. and includes
any person occupying the position of dircctor, by
whatever name called,

has the meaning given n Article 37,

includes, unless otherwise indicated, any
document sent or supphied in Elcctrome Form,

have the meanings respectively given to them in
section 1168 of the Companies Act 2006,

in relation to a share. means that the nomunal
value and any premuum to be paid to the
Company in respect of that share have been paid
to the Company,

has the meaning given in section 1168 of the
Companies Act 2006.

in rclation to shares means the person whose
name 1s enteted wn the register of sharcholdets as
the holder of the shares.

means a Document 1in Hard Copy Form;
the Company’s memorandum of association,
means paid or credited as paid,

in relation to a Directors’ meeting, has the
meaning given in Article 4.

means an industral and provident society which
has a restnction on the use of 1ty assets n
accordance with regulation 4 of the Community
Benefit Socteties (Restriction on Use of Assets)
Regulations 2006 or regulaton 4 of the
Community Benefit Societies (Restriction on Use
of Assets) Regulations (Northern Ireland) 2006,

means the Regulator of Community Interest
Companes;

means the Commumty Interest Company
Regulations 2005 (as amended),

the secretary of the Company (af any):
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“shareholder”
“shares”

“specified”

“subsidiary”

“transfer”

“transmittec”

“Writing”

mecans a person who 1s the holder of a share,
means shares in the Company,

means specified in the memorandum or articles of
assoctation of the Company for the purposes of
this paragraph,

has the meaning given mn section 1139 of the
Companies Act 2000;

includes everv description of disposition.
payment, release or distribution. and the creation
or extinction of an estate o1 interest 1n, or nght
Qver, any property,

means a person entitled to a share by reason of
the death or bankruptcy of a shareholder or
otherwise by operation of law; and

means the representation or teptoduction of
words, symbols or other information in a visible
form by any method or combination of methods,
whether sent or supplied in Electromic Form or
otherwise

Subject to clause 3 of this Schedule, any reference in the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to ttime and
to any subordinate legislation made under 1t

Unless the context otherwise requires. other words or expressions contained in these
Articles bear the same meaning as in the Companies Acts as in force on the date when
these Articles become binding on the Company.

21 18/05/2015



Explanatory Notes : CIC Limited by Shares, Schedule 2, Small Membership

' On articles of association generally. see {Part 5] of the Regulator’s information and guidance notes i you are
an existing company wishing to become a community interest company, there 1s no need to adopt completely
new articles but you must comply with the requuements of the Reguiations by including the provisions set out
i Schedule 2 to the Regulations in the articles of your company

* See |Part 6] of the Reguiator’s information and gusdance notes Inclusion of the provisions contained in
articles 3 1 to 3 3 (reflecting paragraph 1(1} to (3) of Schedule 2 to the Regulations) 1s mandatory

* When a CIC 1s wound up, s “restdual assets™ are any property rematning after sanisfaction of the company’s
labihities under the Insolvency Act 1986 The Regulations permt sharehoiders 1o be pawd back, out of the
residual assets, the nominal value of their shares Anyvthing left over after this process s classed as “remaiming
residual assets’ and must be paid to a specified Asset Locked Body (or. 1f no such body 1s specified. to an Asset
Locked Body chosen by the Regulator in consultation with the company)

* On hnited habihity and share capnal gencrally, see [Part 3] of the Regulator’s mformation and gwidance notes
* Note that although thts model constitution assumes that all directors are 1ssued shares and the directors are
given wide powers, under the Articles (and company law more generally) there are stilf some decisions which
shareholders must make as shatcholders (either in general meeting under the Companies Act 2006 (article 43),
or by written resolution m decardance with article 44)  [See m general the Companies House gurdance booklet,
“Resoluitons (available online at http //www companieshouse gov uk/about/gbhtml/gba7 shtml) |

® Article 11 permuts the duectors to delegate any of therr functions  Delegation may take the form of, for
mstance, the directors giving a managng director general authority to run the company’s day to day business, or
responsibility for specific matters being delegated to particular directors (e g financral maiters to a finance
director) Ot it may be equally appropriate to delegate matters to persons other than directors [n all cases s
important to remember that delegation does not absolve directors of their general duties towards the company
and their overall responsibthty for s management This means that, amongst other things, directors must be
satisfied that those to whom responstbilities are delegated are competent to carry them out

T Article 12 states thal the directors must mahe decisions by majority at ¢ meeting subgect to articte 14, or
unanimously if taken in accordance with article 18

¥ Article 14 2 15 designed to tacilitate the taking of decisions by the directors via telephone or video conference
calls Note the requirement to heep a wntten record of meetings and decisions {article 47)

? | he quorum may be fixed in absolute terms (e g “two directors™) or as a proportion of the total number of
directors (e ¢ “one thud of the total number of duectors™ You may even wish to stipulate that particular

named directors, or directors representing particular stakcholder intercsts, must be present to constitute a
quorum

¥ Article 17 reflects paragraph 4 of Schedule 2 to the Regulations, which s required to be mcluded 1n the
articles of all community mterest companics hmited by shares

iy ou may wish to include a provision which gives the Chair of the board a casting vote This will enable the
dircetors to resolve any deadlock ai board level

2 Article 18 15 designed to facthitate the taking of decisions by directors following discusstons i the form of, for
example, email exchanges copied to all the directors Note the requirements as to recording the decision 1n
ariicles 18 2 and 47

3 The provisions m articles 19 and 20 reflect the position under the Compamies Act 2006 However, it1s
recommended that, as a matter of good practice, all actual and potential conflicts of interest are disclosed in
writing ot at a meeting, as the case may be

" Private companies are obliged to have at least one dircctor  Provisions can be mserted into the articles
providing for a minimum number of directors  Where the company has just one director, that director must be a
natural person  Article 12 notes that, whete there 1s only one director. a majority decision 1s reached when that
director makes a decision  In the case of a single director, the quorum provisions (article 15) will need to be
amended accordingly

3 In this set of model articles there 1s no requirement for all directors 1o be mumbers (sharcholders) of the
company, since 1t 1s hikely that the only member will be Asset Locked Bodies

18 The board of directors cannot remove a director other than n accordance with the provisions in article 23 and
the Comparnies Act 2006

7 See the guidance on directors’ remuneration an [Part 9] of the Regulator’s tnformation and guidance notes

18 Note that unless specific wording 1s added to the contrary the directors of a company with only one class of
shares will be able 10 1ssue new shares without needing the consent of the existing shareholders If approprate
hmstations (such as a cap on the number of shares) can be added but bespoke drafting will be required

" If the company does not have a common seal, share certiticates can be executed by two durectors, by one
director and the secretary (if there 1s one), ot by one director tn the presence of an independent withess
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2 Articles 31 531 Rarc mandatory, reflecting paragraph 2 of Schodule 2 o the Regutanions . The model
constitution does not contain any other additional restrictions on the transfer of shares, but note that the
Duectors may refuse to register a tansfer of shares to a petson of whom they do not approve

1 A company which adopts the provisions of Schedute 2 1o the Regulations rather than Schedule 3 to the
Regulations (3 ¢ a company which only intends to pay dividends to asset-locked bodies) must not make use of
this provision to buy back any share which 15 not held by an asset-locked body, as the repurchase of such shares
will amount to a breach of the asset lock provisions set out in paragraph 1 of Schedule 2 and article 3 This
article in iself does not provide sufficient authority for the company to purchase its own shares The company
must also comply with the refevant statutory requirements, in particular sections 693 700 of the Companics ‘
Act 2006 We recommended that you take legal advice before taking any steps lowards the company !
purchasing 1ts own shares 1t is important that any purchase of shares made 1n accordance with this article 15
also made n accordance with article 3 (asset lock)

# In the cvent of the death of & sharcholder, the sharc will pass according 1o the witl of the deccased
shareholder, or the intestacy rules

¥ A company which does not mtend to pay dividends or make other distributions to private investors (1e a
compdny which adopts the provisions of Schedule 2 to the Regulations rather than those of Schoedule 3) should
not mahe use of this provision to pay dividends on any share held by a private investor, as the payment of any
such dividends will amount to a breach of the asset lock provisions set out 1n paragraph 1 of Schedule 2 and
article 3

* The Compames Act 2006 has removed the need for private companes to hold annual general meetings and
therefore these Articles follow suit, however, 1t you wish, you can insert an additional provision which obliges
the company to hold annual general meetings

# Article 43 2 provides that general meetings must be held m accordance with the provisions of the Companies
Act 2006 You may insert additional provisions that specify how many shareholders are required to be present
1o hold a vahid general meeting The quorum: may be liaed i absolute terms (¢ g four sharcholders™) or as a
proportion of the total number of shareholders (e g. “three quarters of the shareholders from time to time™) You
may even wish to stipulate that particular named shareholders o1 shareholders representing particulal
stakeholder interests, must be present to constitute a quorum  In any event, 11 1s recommended that the quorum
should never be less than half of the total number of shareholders

2 Article 43 3 reflects patagiaph 3(1) of Schedule 2 to the Regulations and s mandatory

" See the Companies House guidance booklet, * Accounts and Accounting Reference Dates’ (available online at
http //www companies-house gov uk/about/gbhtml/gba3 shtml} ] On the annual commumity interest company
report see [Part 8] of the Regulator’s information and guidance notes

8 Section 1(1) of the Chairties Act 2006 defines “chanty” as an mstiiution winch 15 ¢stablished for chaiitable

purposes only. and falls to be subject to the control of the High Court in the exercise of its jurisdiction with
- respect to charities
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CIC 36

Declarations on Formation of a
Community Interest Company’

Pi
C‘Iﬁ:;?ete . Company Name in full Hawkweed Community Energy C.1.C.

typescript,
orin bold
black

capitals.

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1 We/l, the undersigned, declare that the company will carry on its
activities for the benefit of the community, or a section of the
community’. [Insert a short description of the community, or section of
the community, which it is intended that the company will benefit below

I

The company’s activities will provide benefit to ...

Anybody living in areas of deprivation as per UK Index of Multiple Deprivation
And/or,

Communities of interest carrying out conservation or environmental education
work




COMPANY NAME

Hawkweed Community Energy C.1.C.

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how It is proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an informed decision about whether your proposed company is eligible to
become a commumty interest company. It would be useful If you were to explain how you
think your company will be different from a commercial company providing similar services or
products for individual or personal gain.

Activities
(Tell us here what the company
Is being set up to do)

How will the activity benefit the community?
(The cormmunity will benefit by . )

The Company I1s being set up to generate renewable electricity. It will then take profits from
the sale of electricity to deliver the following programmes:

Fuel poverty inttiatives — eg
insulation and other energy
efficlency measures and
advice

Lower fuel bilis
Warmer houses
Healthier lves
Improved well-being

Conservation initiatives — eg
wildflower planting and other
measures that improve
connectivity

Cleaner environment
Increased biodiversity
Improved well-being

Education work — eg
workshops for schools and
youth groups

New skills

More knowledge
Increased participation
Improved well-being

by the Company

If the company makes any surplus it will be used for

(a) a general reserve for the continuation and development of the Company; or
(b) making payment for social or community purposes within the community served

(Please continue on separate sheet If necessary.)
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COMPANY NAME Hawkweed Community Energy C 1.C.

SECTION C:
1. We/l, the undersigned, declare that the company in respect of which this application 1s
made will not be-

(2) a pohtical party;
(b) a political campaigning organisation; or
(c) a subsidiary of a political party or of a political campaigning organisation.”

SECTION D: ‘

Signed \(mv\,\/ Date | 18/05/15
Each person =
who will be a Signed Qj\"g Date ; 18/05/15
first director of
the company Signed Date
must sign the
declarations. Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date
CHECKLIST

Have the first directors sign the CIC36?
This form must be accompanied by the following documents:

(a) Memorandum of Association

(b) Articles of Association, which comply with requirements imposed by section 32 of the Act
and Part 3 of the Regulations or which are otherwise appropriate in connection with
becoming @ community nterest company

(c) Form INO1- you need to indicate that the proposed company s adopting bespoke articles.

(d) Any completed continuation sheets

(e) A cheque for £35 made payable to Companies House

Version 3 - Last Updated on 21/05/2012




You do not have to give any contact | Ant Flanagan
information in the box opposite but

If you do, it will help the Registrar of

Compames to contact you iIf there 1s
a query on the form. The contact

information that you give will be Tel 0782 4860803
visible to searchers of the public
record. DX Number DX Exchange

When you have completed and signed the form, please send it to the Registrar of
Companies at:

For comparnes registered in England and Wales Companies House, Crown Way, Cardiff, CF14 3UZ
DX 33050 Cardiff

For companies registered in Scotland: Companies House, 4™ Floor, Edinburgh Quay 2, 139
Fountainbridge, EH3 9FF DX 235 Edinburgh

For comparues registered in Northern freland. Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 8BG

NOTES

! This form will be placed on the public record Any information relevant to the application that you
do not wish to appear on the public record, should be described in a separate letter addressed to the
CIC Regulator and delivered to the Registrar of Comparues with the other documents.

2 The community interest test is referred to in section 35 of the Companies (Audit, Investigations and
Community Enterprise) Act 2004 and is expanded upon In regulations 3, 4 & 5 of the Regulations.

3 E g. “the residents of Oldtown” or “those suffering from XYZ disease”.

* A company 1s not eligible to be formed as a community interest company If it will be an
“excluded company”. If you are not sure whether the company which you wish to form falis
into any of these categories, you should refer to the definitions of the terms “political party”,
“political campaigning organisation” and “subsidiary” (and of the related terms “election”,
“governmental authonty”, “public authornty” and “referendum”) n Regulatton 2 of the
Regulations before completing this form
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